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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9644451

The Registrar of Companies for England and Wales, hereby certifies that
GROVELANDS CONSULTING LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office 1s in England and Wales

Given at Compantes House on 17th June 2015
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In accordance with
Section 9 of the

Companies Act 2006
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A fee Is payable with this form

COMPAN]ES HOUSE Please see How to pay’ on the last page
Cpe o Oit Vi)
J What this form is for What this form is NOT for For further information, please
0O {2‘-’-‘) You may use this form to register a You cannot use this form to register refer to our guidance at
private or public company a mited liakility partnership To do www companieshouse gov uk
this, please use form LL INO1
Part 1 Company details

Company name

To check 1f a company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company

name in full O

brovelands Consulting Limited

for official use

sl st T

= Filhing 1n this form
Please complete in typescript or i
bold black capitals

Al fields are mandatory unless
specified or indicated by *

@ Duplicate names
Buplicate names are not permitted
A list of registered names can
be found on our website Thera
are vanous rules that may affect
your choice of rame More
information on this 15 available i
our guidance booklet GPY at
www companieshouse gov uk

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restnicted words or expressions that require you to seek comments of a
government department or other specaffied body

O

I confirm that the proposed company name contans sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department ar other specified body and | attach a
copy of their response

8 Company name restrictions
A list of sensitive or restricted
werds or expressions that require
consent ¢an be found n our
gurdance booklet GP1 at
www companteshause gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited’, Cyfyngedig’ or permitted akternative

O

I confirm that the above proposed company meets the conditions for
exemptton from the requirement to have a name ending with ‘Limited’,
"‘Cyfyngedig’ o permitted alternative

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are ehgible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
liabtity {only one box must be trcked)

Public imited by shares

Private limited by shares

Private limited by guarantee

Private unlimited with share capital

Private unltmited without share capital

OOoOoo

O Company type
If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

CHFPOOG
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INOT

Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be trcked)

England and Wales

[] Wales

(] Scotland

[] Northemn Ireland

O Registered office

Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence

For Ergland and Wales compantes,
the address must he in England or
Wales.

For Welsh, Scattish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Building name/number

Bourne House

8 Registered office address
You must ensure that the address
shown in this section 1S consistent
with the situation indicated in

Street |Queen Street section AS
You myst provide an address in
‘GomSha” England or Wales for companies to
Post town | Guildford be registered in Engfand and Wales
You must provide an address In
County/Region |Surrey Wates, Scotland or Northern Ireland
l f l for companies to be registered in
Postcode |G U ?5 9 [ L]y Wales, Scotland or Northem lreland
respectively
Articles of association o
Please choose one option only and tick one box only © For details of which company type
can adopt which mode! articles,
Option 1 1 wish to adopt one of the following mode! articles in its entirety  Please tick please go to our website
only one box www companieshouse gov uk
3  Private imited by shares
1 Private kmited by guarantee
(] Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions [ attach a copy of the additional and/or amended provision{s) Please
tick only one box
] Private imited by shares
£ Private imited by guarantee
(] Public company
Option 3 ¥]  I'wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this apphcation

Restricted company articles®

Please tick the box below if the company’s articles are restricted

O

O Restricted company articles
Restricted company artictes are
thase containing provision for
entrenchment For more details,
please go to our website
www companmeshouse gov uk

CHFPOOO
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INOT

Application to register a company

Part 2 Proposed officers

two directars, one of which must be an individual

Secretary

For prsvate companies the appontment of a secretary Is optional, however, If you do deaide to appoint a company
secretary you must provide the relevant details Public comparues are required to appoint at teast one secretary

Private companies must appoint at least one director who 15 an individual Public companies must appoint at least

For a secretary who (s an indwidual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an indwidual, go to Section D1, For a corporate director, go to Section E1.

Secretary appointments 0

Please use this saction to hst all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

Full forename(s}

Surname

Former name(s} @

O Corporate appointments
For corparate secretary
appoiniments, please complete
section C1-C5 instead of
section B

Additianal appointments

if you wish to appoint more
than one secretary, please use
the 'Secretary appointments’
continuation page

& Former name(s)
Please provide any previous hames
which have been used for business
purpases in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

8uilding name/number

Street

Post town

County/Region

Postcode

Cauntry

|
|
|
I
rrrrrr‘r |

& Service address
This 1s the address that will appear
on the public record This does not
have to be vour usual residential
address

Please state ‘The Company's
Registered Office’ if your service
address wili be recorded in the
proposed company's register

of secretanes as the company’s
registered office

i you provide your residential
address here 1t will appear on the
public record

Signature o

I consent to act as secretary of the proposed company named in Section A1

Sgnature

X

Signature

X

O Signature
The persen named above consents
10 act as secretary of the proposed
company

CHFPOOO
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Applicatton to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section te st all the corporate secretary appointments taken
on formatign

Name of corporate
body/firm

Building namefnumber

Street

Post town

County/Region

Postcode

|
|
!
|
|
|

et

Country

|

O Additional appointments

i you vish to appoint more than one
corpaorate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public recard This address
must be a physical location for the
delivery of documents it cannot be
a PO box number {unless contaimed
within a full address), DX number cr
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm
|s the corporate secretary regrstered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant statej and the registration number 1n that register

Where the company/
firm 15 registered @

Registration number

|
|

O EEA
A full hst of countres of the EEA can
be found 1n our guidance
www compameshouse gov uk

© This 15 the register mentioned 1n
Article 3 of the First Company Law
Directive {68/151/EEC}

Non-EEA companies

Please give detarls of the legal form of the corporate body or firm and the law by
which it 1s governed [f applicable, please also give details of the register in which
it 1s entered (including the state} and its registration number in that register

Legal form of the
corporate bady
or firm

Governing faw

If applicable, where
the company/firm is
registered ©@

Registratien number

|
|
|
|
|
|

ONon-EEA
Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide 1ts number In
that register

Signature @

‘ I consent to act as secretary of the proposed company named in Section A1

Signature

Sgna'ue

X X

© Signature
The person named above consents
to act as corparate secretary of the
proposed campany

CHFPOOD
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Application to register a company

Director

Director appointments @

Pleasa use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* !Mr

Full forename(s) |Mark Richard

Sumame [Dawes

Farmer name(s)®

Cotfited[engan

Nationality [Bntlsh

Date of birth |“D E W[T F[Kl?i?

Business occupation

(fany) @

O Appointments
Private companies must appoint
at least one director who 15 an
indviduat Public companies must
appuint at least two directors, one of
which must be an indwidual

@ Former name(s)
Ptease provide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

O Business occupation
i you have a business occcupation,
please enter here If you do rot,
please leave blank

Additional appointments

If you wish to appaint mere than
one director, please use the ‘Director
appointments’ continuation page

Director's service address ©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4,

Building namefnumber I Bourne House

Street ’ Queen Street
l Gomshalt
Post tawn l Guildford
County/Region [Surrey
Postcode ’—E [TI? I_IT[—[__YHF_
Country FEngland

© Service address
This 15 the address that will appear
on the public recard This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ If your seniice
address wall be recorded in the
proposed company's register of
directors as the company’s regsstered
office

if you provide your residential
adtress here 1t will appear on the
public record

Signature ©

I consent to act as director of the proposed company named in Section Al

Sgnawre

X \

Signature

@ Signature
The person named above consents
to act as dwector of the praposed
company

CHFPQOD
05712 Version 5 0




Director

INO1

Application to register a company

Director appointments @

Please use this section 1o [t all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title* |Mr

Full forename(s) |Ben

Surname [Wllson

Former name(s} &

Commysited fengans

Nationality !Brmsh

Date of birth ITFE_ Wﬁv E—I?Fﬁ_

Busmess occupation I

(f any) @

@ Appointments
Private compantes must appoint
at least one director who is an
indiwvidual Public companies must
appoint a: least two directors, one of
which must be an indmdual

@ Former name{s}
Please provide any previous names
which have been used for buseiness
purposes in the last 20 years
Married women do not need 1o give
former names unless previously used
for business purposes

& Country/State of residence
This is in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business ocgupation,
please enter here if you do rot,
please leave blank

Additional appointments

If you wish to apaoint more than
one director, please use the ‘Director
appomntments’ contnuation page

Director's service address®©

Please complete the service address below You must also fill m the director's
usual residential address in Section D4

Building nama/number lBoume House

Street E[Queen Street
lGomshall
Post town IGUIIdford
County/Region | Surrey
Fostode [efuls [ Tefclvi
Country |Eng|and

O Service address
This 15 the address that wili appear
on the public record This does nct
have to be your usual residential
address

Please state ‘The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office

if you provide your residential
address here it will appear on the
public recozd

Signature ©

I consent to act as director of the praposed company named in Section A1,

Signature

Sgnataip

XML____ X

@ Signature
The person named ahove consents
1o aci as director of the proposed
company

CHFPOOD
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INOT

Application to register a company

B

Director appointments ©

Please use this section 1o ist all the director appaintments taken on formation
For a corporate director, complete Sections £1-E5.

Title* IMrs
Full forename(s) !Carollne
Surname lWa!ters

Former name(s)®

Caroline Canavan

|
Country/State of i
residence © !England
Nationahty iBnnsh
Date of birth EPS_ I-"'?l—'? FITQ—ITS—E—

Business occupation |

(f any) @

O Appointments

Private compamies must appoint

at least one director who is an
indivedual Public companies must
appoint at least two directors, one of
which must be an indrvtdual

B Former name(s}

Please provide any previous names
which have been used for business
purposes in the last 20 yaars
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is tn respect of your wsual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appomtments

if you wish to 2ppoint more than
one director, please use the 'Director
appemtments’ confinuation nage

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D&

Building name/number ’Bourne House

Street iQueen Street
|Gomshall
Post town |Gundford
County/Region |Surrey
Postcode !—(; I'_U_FF_I—Q—[TI—Y-EH—
Country IEngIand

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual resrdental
acdress

Please state The Company's
Reaistered Offrce’ of your service
address will be recarded in the
proposed company's register of
directors as the company's regrsterad
office

If you pravide your residential
address here 1t wll appear on the
publit record

Signature @

{ consent to act as director of the propesed company named in Section A1

Signature

Signatu‘e

X Wt . X

0O Signature
The person named above consents
to act as director of the proposed
company

CHFEPOOO
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INOT

Application to register a company

Director

Director appointments @

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* |Mr

Full forename(s) iM atthew

Surname IHandﬁeld

Former name(s}® '

Country/State of Endland

residence &

Nationality |Br|tsh

Date of birth FE W'm"” ITWFI\?E—

Business occupation |
{f any) @ |

@ Appointments
Private companies must appoint
at least one director who 1s an
individual Public companres must
appoint at least two directors, one of :
which must be an individual

B Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

O Business accupation
if you have a husiness cccupation,
please enter here If you do not,
please leave blank

Additional appointments

K you wish to appoint more than
one director, please use the "Director
appointments’ continuaton page

Director's service address©

Please complete the service address below You must also fill n the director's
usual restdential address n Section D4

Building namemumber‘ Bourne House

;9 Service address

Streat | Queen Street
| Gomshall
Post town | Guildford
County/Region ’ Surrey
Postcode EWF]_F{_LTI-—
Country I

This 15 the address that will appear
on the public record This does not
have to be your usual residential

address i

Please state ‘The Company's
Registered Office’ sf your sernice
address wali be recorded In the
proposed company's regester of
directors as the company’s registered
office

If you prowade your residential
address here it vall appear on the
public record

Signature ©

| censent to act as director of the proposed company named in Section A1

S-gnatue

x,\/k\/'

Signature

-

X

rO Signature :

¢ The person named above consents

| toactas diector of the proposed
company [

CHFPOOOD
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Application to register a company

Corporate director

Corporate director appointments ©

’ Please use this section to st all the corporate directars taken on formation

Name of corporate
body or firm

|
|

Burlding name}numberl

Street

Post town

County/Region

Postcode

i

Country

|
|
|
|
|
|

@ Additional appointments

If you wish to appomt more than one
corporate director, please use the
‘Corporate director appointments’
conlnuation page

Registerad or pninaipal address
This 1s the address that wiH appear
on the publsc record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a ful] address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state} and the registration number 1n that register

Where the company/
firm 15 registered ©

Registration number

Opea
A full hst of countries of the EEA can
be found in our guidance
wwwy companreshause gov uk

© This 1s the register mentioned 1n
Article 3 of the Fust Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please afso give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm is
registered O

If applicable, the
registration number

ONan-EEA
Where you have provided details of
the reqister {including state) where
the company or firm 15 registered,
you must also provide 1ts number in
that register

B

Signature ©

{ | consent to act as director of the proposed company named in Section A1,

Signature

Sgna‘ue

X X

@ Signature

The person named ahove consents
to act as corporate director of the
proposed company

CHFPOOD
0512 Version 5 0
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Goto Part 4 {Statement of guarantee)

m Share capital in pound sterling {f)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued caprtal 1s in sterling, enly complete Section F1 and then go to Section F4

Class of shares Amount paid up on IAmaunt (if any) unpaid Number of shares @ Aggregate nom-nal value ©
(€ g OrdzaryfPreference etc) each share © iun each share ©

[ordinary |£0 01 | |20000 |£ £200

| | | | I

| | | | [

| | | E

| Totals| 20000 |€ £200

E Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares Amount paid up on Amount (if any} unpaid Number of shares & Aggregate nommal value @
{E g Ordinary/Preference etc ) each share © an each share
| t

|

| |
| Totals |

Currency [

Class of shares Amount paid up 0a Ampunt 4f any) unpaid Number of shares & Aggregate nominal value 0

each share © on each share ©

£ g Orcinary/Preference etc)

Totals

|
|
|
E Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

20000

Total number of shares

—

Total aggregate

¢
nominal value® £200

O Yotal aggregate nominal value
Please is* total aggregate values in
different currencies separately For
example £100 + €103 + $10 etc

© Including both the norinal value and any
share premium

© Number of shares 1ssued multipked by Contmuation Pages

noninal value of each share

- age If necessa
0 Total number of issued shazes in this class Pas i

Please use a Statement of Capital continuation

CHFPQQOD
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Application to register a company

e |

Statement of capital (Prescribed particutars of nghts attached to shares)

Please give the prescribed particulars of rights attached to shares for each class
of share shown m the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescribed particulars
L1

Each share I3 entitled to one vote in any circumstances

Each share 15 entitled pan passu to dividend payments or any other
distribution

Each share is entitled pan passu to participate n a disinbution
ansing from winding up cf the company

No ordinary share 1s deemed to have specific capital distribution
rights

No ordinary share is deemed redeemable

@ Prescribed particulars of rights
attached to shares

The particulass are

a paruculars of any votirg nghts,
irtuding nights that anse only in
certain Circumstances,

b particutars of any rghts, as
respects divdends, te participate
n 3 distribution,

¢ particulars of any nghts, as
respects capital, to particrpate i a
distrbuticn {imcluding on winding
up), and

d whether the shares are to he
redeemed or are hiable to be
redeemed at the optien of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Sratement of Capital {Prescribed
particelars of nghts attached

ta shares) cgntinuation page if
necessary

CHFPODD
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INO1

Application to register a company

Class of share

Prescribed particufars
1]

© Prescribed particulars of rights

attached to shares

The parucvlars are

a. particulars of any voting nghts,
including nghts that arise only
certain circumstances,

b particulars of any nghts, as
respects dwidends, to participate
i a distribution,

¢ particulars of any nights, as
respects capital, ta participate in a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are hiahle to be
redeemed at the option of the
compgany or the skareholder and
any terms or conditians relating
to redemption of these shares

A separate table must ba used for
each class of share

Continuatioh pages

Please use a "Statament of capnal
{Prescribed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPOOYD
05712 Version 59
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital | Imtial shareholdings
Please list the company's subscnbers

Please complete the detals below for each subscnber.

The addresses will appear an the public record These do not need to be the

subscribers’ usual residential address

in alphabetical order

Ptease use an 'Inital shareholdings’

contiruation page

if necessary

Subscrier’s datails :

lcia

1ass of share

Number of shares

Cutrency

Nominal value of

each share

Amount {f any}
unpaid

Amount paid

|

Y Ben Goodman

Ordinary

833 £GBP

£0 01

£833

ACOTess
Bourne house, Queen Street,
Gomshall, Gulidford, Surrey, GUS |

oLy

Nme Carloine Walters

Ordinary

Addrass
Bourne House, Queen Street,

Gomshall, Guildford. Surrey, GUS |

5000

EGBP

€001

£50 00

LY

ame Grovelands Resourcing
Limued

Crdinary

10000

£GHP

£0 M

£100 00

Adgrass

Bourne House, Queen Street,
Gomshall Guildford, Surrey, GUS
oLy

Fame Handfield Cansulting Limited

Ordinary

4167

EGBP

£0 01

£a167

Address

Bourne House, Queen Street,
Gomshall, Guildford, Surrey, GUS
oLY

Nere

Adidest

|

CHFPOOO
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below,
+ No Go to Part 5 {Statement of compliance)

Subscribers

Please complete this section if you are a subscnber of a company imited by
guarantee The following statement 15 being made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, I will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) Q@

Surmame ©

Address @

Postcode

rrrrrrr

Amount guaranteed® l[

Subscnber’s details

Forenames) ©

Surname @

Address @

Postcode

rrrrrr

Amount guaranteed @ (

Subscriber's details

Forename(s) @

Sumame ©

Address &

Postcode

e

Amount guaranteed @ |

0 Name
Please use capital letiers

@ Address
The addresses i this secticn will
appear an the pubhc record They do
not have to be the subscribers’ tsual
resigential address

© Amount guaranteed
Any vald currency 1s permitted

Continuation pages
Please use a “Subscripers’
continuation page If necessary

CHFPOOO
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Application to register a company

Subscriber's details

forename(s) @

Surname ©

Address @

Postcode Ir_r_[_|—§__|m_|_|——

Amount quaranteed © r

Subscniber's details

Forename(s) ©

Surname @

Address & {

|
Pastcode l_" ’—{—!—'——‘.—— !_ [_

—
Amount guaranteed © |

Subscriber’s details

Forename!s) @ F
Surname @ ) : )
Address @ l
|
Postcode r_l——[-—[——hl—_r-,_[_
Amount guaranteed © ]

Subscriber's detarls

Farename(s) @

Surname @

Address @

Postcade l—_l—_l— l—_r_l_—:'_!-_

|
Ameunt guaranteed © i

Subscriber's details

Forenamel(s) ©

Surname ©

Address ®

Postcode l__h_lr_l__l‘l—_l_—i__

—
Amount guaranteed © ]

O Name
Please use capial letters

€ Address
The addresses in this sectron will
appear on the public record They do
net have 1o be the subscnbers' usuaj
residential address

& Amount guarantaed
Any vald currency 1s permitted

Continuation pages
Please use a “Subscribers’
conbnuatron page It necessary

CHFPODO
05/12 Version 5 0
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Application to register a company

Part5 Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

+ No  Go to Section H1 (Statement of comphance delivered by the
subscribers}
¥ Yes Go to Section H2 {Statement of comphance delivered by an agent)

w Statement of compliance delivered by the subscribers @

Please complete this section +f the apphtation is not delvered by an agent © Statement of compliance

for the subscribers of the memorandum of asseciation delivered by the subscribers
Every subscriber to the

memorandum of assaciation must
sign the statement of comphance

| confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Subscrber’s signature Sgnature

x@w&’_fw_ X

Subscriber's signature | Ssmere X
Subscriber’s signature | S®aue

Subscriber’s signature | S

Subscniber's signature | Sgawe

X X

Subscnber's signature | Sianare

X X

Subscriber's signature signatue

X X

Subscriber’s signature | el

X X

CHFPOCD
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Application to register a company

Subscriber's signature e Continuation pages

X % | Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page If
more subscrbers need to sige

Subscriber's signature | Ssrewre

X X

Subscriber's signature | Sunoe

X X

Subscriber's sighature Sigratee

X X

W Statement of compliance delivered by an agent

Please complete this section «f this apphcation is defiverad by an agent for
the subscriers ta the memorandum of assotiahion

Agent's name

Building namelnumberl

Street |'

Post town

County/Region ’

oo | [ [T
Country |

| confirm that the requuements of the Companies Act 2006 as to registration
have been compled with

Agent's signature Signa ure

X X

CHFPOD0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but i
you do it walt help Companies House if there 15 & query
on the form The contact information you give will be
visihle to searchers of the public record

I Cerr: na™r

David - James Marker

l Compary name

Grovelands Resourcing Limited

Ald-pts

5th Floor, 44 North Road

|
|

Please note that all information on this form
will appear on the pubhc record, apart from
information refating to usual residential
addresses

mw to pay

A fea 1s payable on this form,

Make cheques or postal orders payable to
‘Campanies House' For information on fees, go
to wwiwv companieshouse gov uk

E Where to send

Pag* fown

Brighton

Coc~tyiReg an
East Sussex

== [ [n (i [ IR

"7 England

!Dx

] Telechane

01273 651525

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below

O At the registered office address (Given in Section AB)
[J At the agents address (Given in Section H2)

mheckhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name s
available as well as the varrous rules that may affect
your choice of name More information can be found
in guidance on our website

O If the name of the company Is the same as one

already on the register as permitted by The Company

and Bustness Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {(unless part of a

full service address), DX or LP {Legal Post in Scotland)

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Asscoiation

You have enclosed the correct fee

oo

oooo

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For compantes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Carchff, Wales, CF14 3UZ

DX 33050 Cardift

For compantes registered m Scotland:

The Registrar of Campantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Seotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland,
The Registrar of Compantes, Companies House,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PQ Box 4082,

i Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enguirtes@companieshause gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www,companieshouse.gov.uk

Th:s form has bezr provided free of charge by Companies Fouse

CHFPQOG
05/12 Version 50




Company Having a Share Capital

Memorandum of association of Grovelands Consulting Limited

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share

Authentication by each subscriber

Signature

Grovelands Resourcing Limited

VN LRI -Qﬂ'u/;;f,

Print Name

v-_'--_ p——

1Q "\ e 2074

Date

Caroline Walters MW@ .

Signature

CRROLWE \NWRTELD

Print Nome

D Jorae O\ |

Date

Handfield Consulting Limited

Signature

MATTHEWD  BANY et D

Print Name



[0 Sode 2018

Date

Ben Goodman

Signoture

B Goooman

Print Name

16 TowE ZeYE 20\ BG

Date



Articles of Association

of

Grovelands Consulting Limited

[Company number ]
(Private company imited by shares)

as adopted by written special resolution passed on 10 June 2015

Dated 10 June 2015
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Company number: ........

(1M

The Companies Act 2006

Private company limited by shares

Articles of Association
of
Grovelands Consulting Limited

{as adopted by written special resolution passed on 10 June 2015)

Part 1
Interpretation and Limitation of Liability
Defined terms
In the articles, unless the context requires otherwise

“Acting in Concert" has the meaning set out in the City Code on Takeovers and Mergers (as
amended from time to time)

"Approved Offer” means an Irrevocable offer in writing that 1s for all the shares on equal
terms as If the shares were one class, and which has received a Majonty Consent

"articles” means the company's articles of association

"bankruptcy” includes individual msolvency proceedings in a junsdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy

"CA2006" means the Companies Act 2006
"chairman” has the meaning given in article 12
"chairman of the meeting" has the meaning given in article 40

"Companies Acts" means the Companies Acts (as defined in sechon 2 of the Compames Act
2006}, in so far as they apply to the company

"Companies Law" means CA2006 and every other statute, order, regulation, or cther
subordinate legislation from time to time In force concerning companies and affecting the
company

"Controlling Interest” means an interest i shares (as defined in Schedule 1 of the CA2006)

conferring in aggregate more than 50% of the total voting nghts conferred by all the shares for
the time being in 1ssue

1 15722083



“director” means a director of the company, and includes any person occupying the position
of director, by whatever name called

"distribution recipient” has the meaning given in article 32

"document” includes, unless otherwise specified, any document sent or supplied in electronic
form

"electronic form" has the meaning given in section 1168 of the Companies Act 2006

"eligible director" means a director who would have been entitled to vote on the matter were
it to be proposed as a resolution at a directors’ meeting

“fully paid” in relation to a share, means that the nominal value and any premium to be paid
to the company in respect of that share have been pad to the company

"Group" means, i relation to a company or a Iimited habiity partnership, any subsidiary
undertaking of it, any parent undertaking of it or any subsidiary undertaking of such parent
undertaking {as such terms are defined in CA20086)

“hard copy form™ has the meaning given in section 1168 of the Companies Act 2006

"holder” in relation to shares means the persocn whose name 15 entered In the register of
members as the holder of the shares,

"Instrument” means a document in hard copy form

"Majority Consent” means a wntten consent from a person or persons holding nat less than
75% of the shares

“Market Price” means the open market value of the relevant shares assuming a sale to a
third party on arm's length terms

"Model Articles" means the model articles for private companies imited by shares as set out
in Schedule 1 to The Companies {Model Articles) Regulations 2008 (S| 2008/3229)

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006
"paid” means paid or credited as paid

"Parent” means a company or a himited habihty parinershp which holds 50% of the voting
rights in the company

participate”, in relation to a directors’ meeting, has the meaning given in article 10
"proxy notice” has the meaning given n article 46

"shareholder" means a person who is the holder of a share

"shares” means shares in the company

"special resolution" has the meaning given in section 283 of the Companies Act 2006
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006

“transmittee" means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law,

2 15722083



(2)

(M

(2)

(1)

"Valuer" means an independent valuer appointed by agreement between the Good Leaver (as
defined in article 57) and the Board or, in default of such agreement, appointed by the
President for the time being of the Institute of Chartered Accountants in Engiand and Wales
"writing” means the representation or reproduction of words, symbols or other information In
a visible form by any method or combination of methods, whether sent or suppliied In electronic
form or otherwise

Unless the context otherwise requires, other words or expressions contained in the articles
bear the same meaning as in the Companies Act 2006 as in force on the date when the
articles become binding on the company

Notwithstanding any other provision of these articles, no regulations for management of a
company set out In any statute concerning companies or contained In any regulations, order,
instrument or other subordinate legislaton made pursuant to a statute (ncluding, but not
hmited to, the regulations contained in the Model Articles (as amended from time to time)) shall
apply to the company The fellowing shall be the articles of association of the company
Liability of members

The liability of the members 1s imited to the amount, f any, unpaid on the shares held by them

Part 2
Directors
Directors’ powers and responsibilities
Directors’ general authority

Subject to the articles, the directors are responsible for the management of the company's
business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

(a) to such person or committee,
(b) by such means (including by power of attorney),

{c) to such an extent,

(d) in relation to such matters or terntonies, and
(e) on such terms and conditions,
as they think fit

3 15722083



(2)

If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the

taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over rules
derived from the articles (f they are not consistent with them.

Decision-making by Directors

7

(1)

(2)

(N

(2)

(3)

(4)

(1)

(2)

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must
be either a 75% majonty decision at a meeting or a decision taken in accordance with article 8

If
(@) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making

Unanimous decisions

A decision of the directors 15 taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting, copies of which have been signed
by each eligible director or to which each eligible director has otherwise indicated agreement in
writing

References in this article to eligible directors are to directors who would have been entitied to
vote on the matter had it been proposed as a resolution at a directors’ meeting

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors’ meeting by giving nohce of the meeting to the directors or by
authonising the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate
(a) its proposed date and time,

(+)] where tt1s to take place, and

{c) if it 1s anticipated that directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other durning the
meeting

4 15722083
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(4)

10

(1)

(2)

1

(1)

(2)

3

12

m

13

(1M

14

(1)

Notice of a directors’ meeting must be given to each director in wnting

Notice of a directors’ meeting need not be given to directors who waive therr entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days after
the date on which the meeting 1s held Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

Subject to the articles, directors participate 1n a directors’ meeting, or part of a directors'
meeting, when

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting

in determining whether directors are participating in a directors’ meeting, it 1s wrelevant where
any director i1s or how they communicate with each cther

If all the directors participating in a meeting are not in the same place, they may decide that the
meeting I1s to be treated as taking place wherever any of them is

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum is participating, no propeosal 1s to be voted on, except
a proposal to call another meeting

Subject to Section 175(6), CA2006 and paragraph (3}, the quorum for the transaction of the
business of the directors shall be two eligible directors, unless they are representatives of the
same corporation

If the total number of directors for the tme being I1s less than the quorum required, the
directors must not take any decision other than a decision

(2) to appoint further directors, or
{b) to call a general meeting so as to enable the shareholders to appoint further directors
Chairing of directors’ meetings

The directors may appoint a director to chair ther meetings The person so appointed for the
time being 15 known as the charman The diwrectors may terminate such a charman’s
appointment at any time I such a chawrman i1s not participating in a directors’ meeting within
ten minutes of the time at which it was to start, the participating directors must appoint one of
themselves to chair it

Casting vote

If the numbers of votes for and against a proposal are equal, the item will have to be voted on
until an ordinary resolution 1s reached by a simple majority

Conflicts of interest

If a proposed decision of the directors 1s concerned with an actual or proposed transaction or
arrangement with the company in which a director 1s interested then, provided that such
director has disclosed the nature and extent of his interest in accordance with Companies Law,
he 1s to be counted as participating in the decision-making process for quorum and voting
purposes and fis interest shall not consbitute or give nse {o a breach of any general duty that
such director owes to the company under Companies Law
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(@)

3

4

(5)

15

Notwithstanding that the following situations constitute or may give nse to a conflict of interest
for the purposes of section 175 CA2006, a director 1s authorised to

(a) be a shareholder, director or other officer of, or employed by, or hold any other office
or position with, any member of the company's Group,

(b) be a party to, or otherwise directly or indirectly interested in any contract, arrangement,
transaction or proposal with a member of the company's Group other than the
company or in which such a member 1s otherwise interested,

and accordingly such situation shall not constitute or give nise to a breach of any general duty
that such director owes to the company under Companies Law

The directors may in accordance with section 175 CA2006 authonise any director in relation to
any situation which constitutes or may give nse to a conflict of interest (as described in such
section) and which would otherwise be a breach of general duty for such director

Where a director

(a) discloses or has disclosed to the other directors an interest in an actual or proposed
transaction or arrangement with the company, or

{b) has authorisation under paragraph (2) for a situation which constitutes or may give rise
to a conflict of interest, or

{c) is authorised or has been authonsed by the other directors pursuant to paragraph (3}
in relation to a situation which constitutes or may give rise to a conflict of interest,

the other directors may impose such terms on the director as they consider appropriate in their
absolute discretion to protect the interests of the company (including terms exciuding the
director from certain directors’ meetings, withholding from him certain board or other papers
and denying him access to certain confidential company information) and may vary such terms
from time to time as they consider appropnate in thetr absolute discretion

In the circumstances descrnbed in paragraph (4) the director (for as long as he reasonably
believes such situation subsists)

(a) shall not be required to disclose to the company (including the other directors) any
confidential information relating to the transaction, arrangement or situation which he
obtains or has obtained otherwise than in his capacity as a director of the company, If
to make such disclosure would give nse to a breach of duty or breach of obligation of
confidence owed by him to another person In relation to the same,

{+)] shall be entitied to attend or absent himseif from all or any meetings of the directors at
which anything relating to the transaction, arrangement or situation will or may be
discussed, and

(c) shall be enttled to make such arrangements as he thinks fit to receive or not to
receive documents or information (including board papers)) relating to the transaction,
arrangement or situation,

and 0 so doing, such director shall not be In breach of any general duty he owes to the
company This article does not exclude the application of any equitable pnincipie or rule of law
which may excuse the director from disclosing information or attending meetings or receiving
documents or information, in circumstances where such disclosure, attendance or receipt
would otherwise be required under Companies Law

Records of decisions to be kept

6 15722083



16

The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to directors

Appointment of Directors

17

(1)

(2)

18

19
M
)

Methods of appointing directors

Any person who I1s willing to act as a director, and I1s permitted by law to do so, may be
appointed to be a director

(a) by ordinary resolution, or

(b) by a decision of the directors

In any case where, as a result of death, the company has no sharehclders and no directors,
the personal representatives of the last shareholder to have died have the night, by notice in
writing, to appoint a person to be a director

For the purposes of paragraph (2), where 2 or more shareholders die In circumstances
rendering it uncertain who was the last to die, a younger shareholder 1 deemed to have
survived an older shareholder

Termination of director’s appointment

A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Companies Act
20086 or 15 protubited from being a director by law,

{b) a bankruptcy order 1s made against that person,

(c) a composition 15 made with that person’s creditors generally in satisfaction of that
person's debts,

(d) a registered medical practitioner who Is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for maore than three months,

{e) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that
person would otherwise have,

(f) notification 1s received by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

{g) notification is received by the company from the Parent pursuant to article 38(1)(a)
Directors’ remuneration

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

(a) for their services to the company as directors, and
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(3

(4)
(5)

20

21

22

(1)

)

23

(1)

(2)

(b} for any other service which they undertake for the company
Subject to the articles, a director's remuneration may
(@) take any form, and

(b} include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receve as directors or other officers or employees of the company's
subsidiaries or of any other body corporate in which the company is interested

Directors’ expenses

The company may pay any reasonable expenses which the directors properly mcur in
connection with their attendance at

(a) meetings of directors or committees of directors,
{b) general meetings, or
{c) separate meetings of the holders of any class of shares or of debentures of the

company, or otherwise n connection with the exercise of ther powers and the
discharge of their responsibiities in refation to the company

Part 3
Shares and Distributions

Shares
Exclusion of statutory pre-emption provisions
The directors may exercise any power of the company to allot equity securities in the company
as If the requirements of section 561 of CA2006 (existing shareholders' right of pre-emption)
did not apply to the allotment
All shares to be fully paid up

No share 1s to be 1ssued for less than the aggregate of its nominal value and any premium to
be paid to the company in consideration for its 1ssue

This does not apply to shares taken on the formation of the company by the subscribers to the
company's memorandum

Powers to issue different classes of share

Subject to the articles, but without prejudice to the nghts attached to any existing share, the
company may issue shares with such nghts or restrictions as may be determined by ordinary
resolution

The company may 1ssue shares which are to be redeemed, or are liable to be redeemed at the

option of the company or the holder, and the directors may determine the terms, conditions
and manner of redemption of any such shares
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25

(1)

@

3)
(4)
(%)

26

(1)

27

(1N

Company not bound by less than absolute interests

Except as required by law, no person I1s to be recognised by the company as holding any share
upon any trust, and except as otherwise required by law or the articles, the company 1s not n
any way to be bound by or recognise any interest in a share cther than the helder's absolute
ownership of it and all the nghts attaching to it

Share certificates

The company must issue each shareholder, free of charge, with one or more certfficates in
respect of the shares which that shareholder holds

Every certificate must specify

(a) in respect of how many shares, of what class, it 1s 1ssued,

{b) the nominal value of those shares,

{c) that the shares are fully paid, and

{d) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class
If more than one person holds a share, only one certificate may be i1ssued in respect of it
Certificates must

(a) have affixed to them the company's common seal, or

(b) be otherwise executed in accordance with the Companies Acts
Replacement share certificates

If a certificate issued in respect of a shareholder's shares Is

(a) damaged or defaced, or

{b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same
shares

A shareholder exercising the nght to be 1ssued with such a replacement certificate

(a) may at the same tme exercise the right to be 1ssued with a single certificate or
separate certificates,

{b) must return the certificate which is to be replaced to the company if it 1s damaged or
defaced, and

{c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor
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3
(4)

(5)

28

M

(@)

(3)

29

30

No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untl the transferee’'s name s entered In the
register of members as holder of it

The directors shall refuse to register the transfer of a share which I1s not made in accordance
with Part 6, and if they do so, the iInstrument of transfer must be returned to the transferee with
the notice of refusal unless they suspect that the proposed transfer may be fraudulent
Transmission of shares

Subject to the articles and particularly articles 57 and 58, if title to a share passes to a
transmittee, the company may only recognise the transmittee as having any title te that share

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

(a) may, subject to the articles and parhcularly articles 57 and 58, choose to become the
holder of those shares, and

{b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares
Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the company in writing of that wish

Transmittees bound by prior notices
If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled to those

shares, the transmittee 1s bound by the notice If it was given to the shareholder before the
transmittee’s name has been entered in the register of members

Dividends and Other Distributions

31

(1)

(2)

3

(4)

Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends

A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or pad unless it is in accordance with shareholders’ respective
nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the

terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it
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If the company’s share capital 1s divided nto different classes, no intenim dividend may be paid
on shares carrying deferred or non-preferred nights if, at the tme of payment, any preferential
dividend 15 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment

If the directors act in good faith, they do not incur any habiity to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution i1s payable in respect of a share, it must
be paid by one or more of the following means--

(a) transfer to a bank or buillding society account specified by the distnbution recipient
either 1n writing or as the directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the distnbution
recipient at the distnbution recipient’s registered address (if the distnibution recipient is
a holder of the share), or (in any other case) to an address specified by the distnbution
recipient etther in writing or as the directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in wnting or as the directors
may otherwise decide, or

{(d) any other means of payment as the directors agree with the distnbution recipient either
In writing or by such other means as the directors decide

In the articies, "the distnbution recipient” means, In respect of a share in respect of which a
dividend or other sum I1s payable

{a) the holder of the share, or

(b} if the share has two or more joint holders, whichever of them I1s named first in the
register of members, or

(c) if the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by

(a) the terms on which the share was 1ssued, or

{b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions
All dividends or other sums which are
(a) payable in respect of shares, and

(b) unclaimed after having been declared or become payable,
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may be invested or otherwise made use of by the directors for the benefit of the company until
claimed

The payment of any such dividend or other sum into a separate account does not make the
company a trustee in respect of it

If

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and

(b) the distribution recipient has not claimed it,

the distribution recipient 1s no longer enttled to that dividend or other sum and it ¢ceases to
remain owing by the company

Non-cash distributions

Subject to the terms of issue of the share in question, the company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dwvidend or other
distnbution payable in respect of a share by transfernng non-cash assets of equivalent value
(including, without imitation, shares or other secunties in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distnibution

{a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value in order to adjust the
rnights of recipients, and

(¢) vesting any assets In trustees
Waiver of distributions

Distribution recipients may waive therr entitiement to a dividend or other distribution payable in
respect of a share by giving the company notice in wnting to that effect, but if

(a) the share has more than cne holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless It I1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

Capitalisation of Profits

37

(1)

Authority to capitalise and appropnation of capitalised sums
Subject to the articles, the directors may, If they are so authorised by an ordinary resolution

{a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferental dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption
reserve, and

{b) appropnate any sum which they so decide to capitalise (a "capitaised sum”) to the
persons who would have been entitled to it iIf it were distnbuted by way of dividend (the
“persons entitled") and in the same proportions
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Capitalised sums must be applied

(a) on behalf of the persens entitied, and

{b) in the same proportions as a dividend would have been distributed to them

Any capitahised sum may be applied in paying up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct

A capitalised sum which was appropnated from profits available for distnbution may be apphed
in paying up new debentures of the company which are then allotted credited as fully paid to
the persons entitled or as they may direct

Subject to the articles the directors may

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly n one way
and partly in another,

(b} make such arrangements as they think fit io deal with shares or debentures bacoming
distributable in fractions under this article (including the 1ssuing of fractional certificates
or the making of cash payments), and

{c) authonise any person to enter into an agreement with the company on behalf of all the
persons entitled which 15 binding on them n respect of the allotment of shares and
debentures to them under this article

Part 4

Decision-making by Shareholders

Organisation of General Meetings

38
(1)

(2)

(3

(4)

(S)

Attendance and speaking at general meetings

A person I1s able to exercise the right to speak at a general meeting when that person is in a
positon to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person is able to exercise the nght to vote at a general meeting when

(a) that person 1s able to vote, dunng the meeting, on resolutions put to the vote at the
meeting, and

(b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The directors may make whatever arrangements they consider appropriate to enabie those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it s immatenal whether any two or more
members attending 1t are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting If

therr circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them
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Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constitute a guorum

As there 1s no Parent the quorum shall be 2 shareholders attending in person or by proxy
Charring general meetings

If the directors have appointed a chairman, the chairman shall charr general meetings If
present and willing to do so

If the directors have not appointed a chairman, or If the chairman i1s unwilling 1o chair the
meeting or 15 not present within ten minutes of the ime at which a meeting was due to start

(a) the directors present, or
(b) (f no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

The person chairing 2 meeting in accerdance with this article 1s referred to as "the chairman of
the meeting”

Atftendance and speaking by directors and non-shareholders

Drrectors may attend and speak at general meetings, whether or not they are shareholders
The chairman of the meeting may permit other persons who are not

(a) shareholders of the company, or

{b) ctherwise enbtled to exercise the nghts of shareholders n relaton o general
meetings, to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting

was due to start do not constitute a quorum, or If dunng a meeting a quorum ceases to be

present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present if

(a) the meeting consents to an adjournment, or

{b) it appears to the charrman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 1s conducted in an orderly manner

The charrman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the charrman of the meeting must

(a) either specify the tme and place to which it is adjourned or state that it 15 to continue
at a time and place to be fixed by the directors, and

(b} have regard to any directions as to the time and place of any adjournment which have
been given by the meeting
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If the continuation of an adjourned meeting i1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the company’s general meetings I1s required to
be given, and

(b) contaiming the same informatton which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

Voting at General Meetings

43

(1)

2)

45

(1

(2)

(3

(4)
46

(1)

Voting: general

A resclution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded in accordance with the articles

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objecied to 15 tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision is final
Poll votes

A poll on a resolution may be demanded

(a) in advance of the general meeting where it Is to be put to the vote, or

(b} at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

(a) the chairman of the meeting,

(b} the directors,

(c) two or more persons having the night to vote on the resolution, or

(d) a person qr persons representing not less than one tenth of the totai voting rights of all
the sharehoiders having the nght to vote on the resolution

A demand for a poll may be withdrawn if

(a) the poll has not yet been taken, and

(b} the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a "proxy notice") which
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(@) states the name and address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder's proxy and the general meeting
i refation to which that person is appointed,

(c) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and

(d) 15 delivered to the company in accordance with the articles and any mstructions
contained in the notice of the general meeting te which they relate

The company may require proxy notices to be delivered in 2 parhicular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy In relation to any adjournment of the general
meeting to which It relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a pell) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivenng to the company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates

If a proxy notice IS not executed by the person appointing the proxy, it must be accompanted
by written evidence of the authorty of the person who executed it to execute it on the
appointer's behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

(a) notice of the proposed amendment 1s given to the company in writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
nours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determing), and

(b) the proposed amendment does not, m the reasonable opimon of the charrman of the
meeting, matenally aiter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If

(a) the chairman of the meeting proposes the amendment at the general meeting at which
the resclution I1s to be proposed, and
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{b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution i1s out of order, the chairman’s error does not invalidate the vote on that resolution

Part 5

Administrative Arrangements
Means of communication to be used
Subject to the articles, anything sent or supphed by or to the company under the articles may
be sent or supplied in any way in which the Companies Act 2006 provides for documents or
information which are authonsed or required by any provision of that Act to be sent or supplied
by or to the company
Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may alsc be sent or supplied by the means
by which that director has asked to be sent or supplied with such notices or documents for the
time being
A director may agree with the company that notices or documents sent to that dwector in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours
Company seals
Any common seal may only be used by the authority of the directors
The directors may decide by what means and in what form any common seal 1s to be used
Unless otherwise decided by the directors, If the company has 2 common seal and 1t 1s affixed
to a document, the document must also be signed by at least one authorised person in the
presence of a witness who attests the signature
For the purposes of this article, an authonsed person is
(a) any director of the company,

{b) the company secretary (if any), or

(c) any person authonsed by the directors for the purpose of signing documents to which
the common seal I1s apphed

No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no persen Is entitled to inspect any of the company's accounting or other records or
documents merely by virtue of being a shareholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiartes (cther than a director or former director or
shadow director) In connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

Directors’ Indemnity and Insurance
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Exercise of shareholders' rights

No shareholder in the company shall be entitled to nominate another person or persons to
enjoy or exercise all or any specified rights of the shareholder in relation to the company
pursuant to Section 145, CA2006 Accordingly, the company shall not be obliged to give effect
to any purported nomination notice recerved by it

Directors’ Indemnity, Funds and Insurance
Indemnity and Funds

Subject to paragraph (2) {but otherwise to the fullest extent permitted by law) and without
prejudice to any indemnity to which he may otherwise be entitled

@ any director, former director, secretary or other officer (other than any person engaged
as auditor) of the company or an assoclated company may, at the discretion of the
directors, be indemnified out of the company's assets aganst all or any part of any
costs, charges, losses, expenses and liabilities incurred by that director ,secretary or
other officer

(1) i the actual or purported exercise of his powers In relation to the affairs of the
company or associated company, and

{) in connection with the activities of the company or an associated company in
its capacity as a trustee of an occupational pension scheme, and

{b) any director, former director, secretary or other officer (other than any person engaged
as auditor) of the company or any holding company may, at the discretion of the
directors, be provided with funds to meet any expenditure incurred or to be incurred by
him as provided in Section 205 and/or Section 206, CA2006 (or enable him to avold
incurring any such expenditure)

This article does not authornise any indemnity or provisicn of funds which would be prohibited or
rendered void by Companies Law

Insurance
Subject to the provisions of CA20086, the directors may in their absolute discretion decide to
purchase and maintain insurance, at the expense of the company, for the benefit of any

director, former director, secretary or other officer (other than any person engaged as auditor)
of the company or associated company in respect of all or any part of any relevant loss

Part 6
Share transfers
Transfers with consent
A transfer of shares may be made to any person with a Majorty Consent
Transfers on the death or bankruptey of a shareholder

A person entitled to a share or shares in consequence of the death or the bankruptcy of a
shareholder who 1sfiwas not an employee of the company
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(a) shall be bound at any tme, If and when required in writing by the directors so to do, to
offer to sell all of the shares to the other shareholders pro rata to their shareholdings,
and

{b) the directors shall make such decision by a resolution of the Board, and in such case
the person so entitled shall be deemed to have made an open offer to sell the shares
to the other shareholders pro rata to therr shareholdings (ignoring the deceased or
bankrupt's shares) at a price determined pursuant to article 58(2) The provisions of
article 58(1) and (2) shall apply to the sale, with references to the Leaver being
appropriately replaced with references to the person so entitled

Transfers by Leavers

Unless a Majonty Consent to the contrary is given, where an employee-shareholder {being a
shareholder who is an employee of the company at the date of the adoption of the articles, or
an employee who subsequently becomes a shareholder in the company or a shareholder who
subsequently becomes an employee of the company) ceases to be an employee for any
reason (a "Leaver")

(a) The Board may at any time within the period of 12 months after the Cessation Date,
require (by resolution of the Board, and the date of such Board resolution shall be the
"Resolution Date") that the Leaver offer to sell all of his shares to the other
shareholders pro rata to their shareholdings

(b) tn such case the Leaver shall be deemed to have made an open offer to sell his
shares to the other shareholders pro rata to ther shareholdings (ignonng the Leaver's
shares) at the price determined pursuant to paragraph (2) or (3), and the date of the
deemed offer shall be 7 days after the date on which the price 15 determined pursuant
to paragraph (2) or (3) Such offer shall remain open for acceptance for 7 days from
the deemed date of the offer

{c) The Board may within such 12 month penod repeat its requirement (by resolution) that
the Leaver offer to sell his shares to the other sharehclders pro rata to therr
shareholdings, with respect to any shares not purchased pursuant to any previous sale
requirement In such circumstances the Market Value shall be recalculated as set out
in this article 58

(d) If such a Board resolution 1s passed, no Leaver's shares shall be transferred until the
Leaver can no longer be bound to transfer them under this article 58

If the Leaver ceases to be an employee of the company as a result of his death, long term
lliness, permanent disablement, redundancy (as defined in Section 139, Employment Rights
Act 1896), retirement at normal retirement age, or unfair dismissal, then the Leaver shall be a
"Good Leaver' and the price payable for the Good Leaver's shares shall be the higher of
Market Price and the price paid by the Good Leaver (whether by purchase or subscription,
including any premium paid on any such subscripton) The Market Price for the Good
Leaver's shares shall be the price agreed by the Good Leaver and the Board (with a Majority
Consent) save that, If agreement is not reached within 14 days of the Resolution Date, the
Good Leaver or the Board may refer determination of the Market Price to a Valuer (but in any
particular case the Good Leaver and the Board, with a Majorty Consent, may agree to
substitute another pnice) The Valuer shall certify to the Good Leaver and the Board his
assessment of Market Price which (save as aforesaid) shall be binding on the company and
the Good Leaver The costs of the Valuer shall be paid by the Good Leaver

If the Leaver ceases to be an employee for any other reason, then the Leaver shall be a
"Voluntary Leaver" and the price payable for the Voluntary Leaver's shares shall be the price
paid by the Voluntary Leaver (whether by purchase or subscription, including any premium
paid on any such subscription)
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Tag along

No sale or transfer of any interest in any shares may be made or validly registered if, as a
result of such sale or transfer and registration, a Controlling Interest in the company would be
obtained by a person or persons Acting in Concert unless such persons are bona fide arms'
length purchasers and have made an Approved Offer

Any transfer of shares pursuant to an Approved Offer shall not be subject to the restrictions on
transfer contained in the articles

Drag along

if the holders of 75% or more of the shares i 1ssue for the time being (the "Majority Sellers")
wish to transfer all their interest in their shares (the "Majority Sellers' Shares") to a bona fide
purchaser or purchasers Acting in Concert (the "Third Party Purchaser’) who has made an
Approved Offer, the Majority Sellers shall have the option (the "Exit Option") to require all the
other shareholders and any holders of any ophions or other nghts to acquire or convert an
interest into shares (which 1s fully and unconditionally exercisable) to exercise them, (together
the "Called Shareholders™} to sell and transfer all their shares, including those allotted
pursuant to such exercise or conversion (the "Called Shares”) to the Third Party Purchaser or
as the Third Party Purchaser shall direct in accordance with the pravisions of this article 60

The Majonty Sellers may exercise the Exit Option by giving a written notice to that effect {(an
"Exit Notice") at any time before the transfer of the Majority Sellers' Shares to the Third Party
Purchaser An Exit Notice shall specify that the Called Shareholders are required to transfer
all therr Called Shares pursuant to this article 60, the person to whom they are to be
transferred, the consideration for which the Called Shares are to be transferred (calculated n
accordance with this article 80) and the proposed date of transfer which shall be at least 5
working days after the date on which the Exit Notice 1s served

Exit Notices shall be rrevocable but shall tapse if for any reason there 1s not a sale of the
Majonty Sellers' Shares by the Majonty Sellers to the Third Party Purchaser within 30 working
days after the date of service of the Exit Notice The Majonty Sellers shall be entitled to serve
further Exat Notices following the lapse of any particular Exit Notice

The Called Shares shall be acqured on the same terms and conditions (including time of
payment and form of consideration) for which the Majonity Sellers shall have agreed to sell
provided that the Called Shareholders will receive cash or marketable securtes as
consideration for the transfer of their shares and will not be required to provide the Third Party
Purchaser with any representations, warranties or indemnities (save as to title and capacity)
{but may be required to give restrictive covenants or undertakings)

Completion of the sale of the Called Shares shali take place on the same date as the date
proposed for completion of the sale of the Majonity Sellers' Shares unless

(a) all of the Called Shareholders and the Majonty Sellers agree otherwise, or

(b} that date 1s less than three working days after the Exit Notice where it shall be deferred
until the third working day after the Exit Notice

If any Called Shareholder fails to complete the sale of his Called Shares in accordance with
this article 60, he shall be deemed to have irrevocably appointed any person nominated for the
purpose by the Majonty Sellers to be his agent and attorney to execute all necessary
transfer(s), power(s) of attorney relating to the rights attached to his Called Shares and
indemmities for missing share certificate(s) on his behalf and, against receipt by the company
of the purchase monies or any other consideration payable for the Called Shares {held on trust
for the relevant Called Shareholder), to deliver such transfer(s), power(s) and indemnities to
the Third Party Purchaser (or as he may direct} The directors shall {subject only to stamping
of the transfers, If required) immediately register the Third Party Purchaser (or as he may
direct) as the holder of the relevant Called Shares After the Third Party Purchaser (or his
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nominee) has been registered as the holder of the relevant Called Shares, the validity of such
proceedings shall not be questioned by any person It shall be no impediment to registration of
shares under this article 60 that no share certificate has been produced

Upon any person, following the 1ssue of an Exit Notice which has not lapsed, exercising a pre-
existing option to acquire shares, whether or not such person i1s registered as a shareholder of
the company, an Exit Notice shall be deemed tc have been served upon such person on the
same terms as the previous Exit Notice who shall thereupon be bound to sell and transfer all
such shares acquired by him to the Third Party Purchaser or as the Third Party Purchaser may
direct and the provisions of this article 80 shall apply mutatis mutandis to such person save
that completion of the sale of such shares shall take place iImmediately upon the Exit Notice
being deemed served on such person where completion of the transfer of the Called Shares
has already taken place

Roll up

If the holders of all of the shares n 1ssue for the time being in the Parent (the "Parent
Shareholders”) wish to transfer ali their interest in their shares in the Parent (the "Parent
Shares") to a bona fide purchaser cr purchasers Acting in Concert (the "Parent Purchaser”),
the Parent (as a shareholder) shall have the option (the "Roli Up Option") to require all the
other shareholders in the company and any holders of any options or other rights to acquire or
convert an interest into shares in the company (which I1s fully and unconditionally exercisable)
to exercise them, (together the "Rolled Shareholders"} to sell and transfer all their shares,
including those allotted pursuant to such exercise or conversion (the "Rolled Shares") as
follows at the option of the Parent either

(a) to the Parent Purchaser, at the pnice described in paragraph (4) which shall be paid to
the Rolled Shareholders pro rata to the number of Rolled Shares held, or

{b) to the Parent, in consideration of the allotment to the Rolled Shareholders of such
number of shares in the capital of the Parent as 1s set out in paragraph (5), which shall
be shared by the Rolled Shareholders pro rata to the number of Rolled Shares held

The Parent may exercise the Roll Up Option by giving a wntten notice to that effect (an "Rol
Up Notice"} at any time before the transfer of the Parent Shares to the Parent Purchaser An
Roll Up Notice shall specify that the Rolled Shareholders are required to transfer all thesr
Rolled Shares pursuant to this article 61, the person to whom they are to be transferred and
whether the transfer 1s pursuant to paragraph (1)(a) or (1){b), the consideration for which the
Rolled Shares are to be transferred (calculated in accordance with paragraph (4) or (5)) and
the proposed date of transfer which shall be at ieast 5 working days after the date on which the
Roll Up Notice I1s served

A Roll Up Notice shall be irrevocable but shall lapse if for any reason there Is not a sale of the
Parent Shares by the Parent Shareholders to the Parent Purchaser within 30 working days
after the date of service of the Roll Up Notice The Parent Shareholders shall be entitled to
serve further Roll Up Notices following the lapse of any particular Roll Up Notice

Where the Rolled Shares are to be transferred to the Parent Purchaser in accordance with
paragraph (1)(a), then the Rolled Shares shall be acquired by the Parent Purchaser on the
same terms and conditions {including time of payment and form of consideration) for which the
Parent Shareholders shall have agreed to sell their Parent Shares except that the
consideration shall be calculated as set out in this paragraph, the Rolled Shareholders will
receive cash or marketable secunties as consideration for the transfer of their shares and the
Rolled Shareholders will be required to prowvide the Parent Purchaser with such
representations, warranties or indemnities, together with such restrictive covenants and
undertakings, as are specified by the Parent The consideration for the Rolled Shares shall be
equal to the relevant percentage of the pnce for the Parent Group Shares, and the relevant
percentage 1s the Rolled Share Percentage of the EBITDA Percentage (thus If the Rolled
Share Percentage 1s 15% and the EBITDA Percentage 1s 20%, then 15% of 20% 1s 3%) For
these purposes
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(%)

(6)

(7)

(a) "Parent Group Shares” means the Parent Shares and the shares in any Group
company of the Parent which are also being sold to the Parent Purchaser (other than
the Rolled Shares),

{b) “Rolled Share Percentage” 1s the percentage of the 1ssued shares in the company
represented by the Rolled Shares (including in each case shares resulting from the
conversion of options or other rights to acquire or convert an interest into shares in the
company),

(c) "EBITDA Percentage” is the percentage which the EBITDA of the company bears to
the aggregate of the EBITDAs of the Parent and each of its subsidiaries including the
company, on the following bases

1) EBITDA 15 calculated for a company ignonng its subsidiaries and any
dividends from them,

{n) a negative EBITDA shall be treated as zero, and

{m) any investment into a company from another company in its Group shall be
deducted from EBITA for the recipient company

Where the Rolled Shares are to be transferred to the Parent in accordance with paragraph
(1)(b), then the consideration for the Rolled Shares shall be the allotment to the Rolled
Shareholders of such number of shares in the capital of the Parent as shall, after allotment,
equal the relevant percentage of the 1ssued shares in the Parent (the "Parent Consideration
Shares") The relevant percentage 1s the Rolled Share Percentage of the EBITDA Percentage
as defined in paragraph (4) The Rolled Shareholders shall promptly upon allotment of the
Parent Consideration Shares, sell those shares to the Parent Purchaser on the same terms
and conditons (including tme of payment and form of consideration) for which the Parent
Shareholders shall have agreed to sell ther Parent Shares except that the Rolled
Shareholders will receive cash or marketable securities as consideration for the transfer of the
Parent Consideration Shares and the Rolled Shareholders will not be required to provide the
Parent Purchaser with any representations, warranties or iIndemnities (save as to capacity) (but
may be required to give restrictive covenants or undertakings)

Completion of the sale of the Rolled Shares (whether under paragraph (1)(a) or (1)(b)) shall
take place on the same date as the date proposed for completion of the sale of the Parent
Shares unless

(a) all of the Rolled Shareholders and the Parent Shareholders agree otherwise, or

{b) that date 1s less than three working days after the Roll Up Notice where it shall be
deferred until the third working day after the Roll Up Notice

If any Rolled Shareholder fails to complete the sale of his Rolled Shares or Parent
Consideration Shares In accordance with this article 61, he shall be deemed to have
irrevocably appointed any person nominated for the purpose by the Parent to be his agent and
attorney to execute all necessary transfer(s), power(s) of attorney relating to the rights
attached to his Rolled Shares or Parent Consideration Shares (as appropriate) and indemnities
for missing share certficate(s) on his behalf and, against receipt by the company of the
purchase mones or any other consideration payable for the Rolied Shares or Parent
Consideration Shares (as appropriate), to deliver such transfer(s), power(s) and indemnities to
the Parent Purchaser (or as he may direct} The company shall hold the purchase monies or
any other consideration so received on trust for the relevant Rolled Shareholder The directors
shall (subject only to stamping of the transfers, if required) iImmediately register the Parent
Purchaser or the Parent (as appropriate, or as he may direct, as the holder of the relevant
Rolled Shares After the Parent Purchaser (or his nominee) has been registered as the holder
of the relevant Rolled Shares, the validity of such proceedings shall not be questioned by any
person It shall be no impediment to registration of shares under this article 61 that no share
cerificate has been produced
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(8)

Upon any person, following the issue of an Rell Up Notice which has not lapsed, exercising a
pre-existing option to acquire shares, whether or not such person is registered as a
shareholder of the company, a Roll Up Notice shall be deemed to have been served upon
such person on the same terms as the previous Roll Up Notice who shall thereupon be bound
to sell and transfer all such shares acquired by him to the Parent Purchaser or the Parent (as
appropnate) and the provisions of this article 61 shall apply mutatis mutandis to such person
save that completion of the sale of such shares shall take place immediately upon the Roll Up
Notice being deemed served on such person where completion of the transfer of the Rolled
Shares has already taken place
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